PLAINTIFE’S EXHIBIT

[ —
ETCO-813

Form P10 179}

C Brown{o'Root.Inc.

DLS/lcm Job Number 27-40
SUBCONTRACT ob Num 80

ETRYL CORPORATION Subcontract No.
MISCELLANEQUS CONSTRUCTION WORK
PASADENA, TEXAS

{Project}

27-4060-5042

FIREPROOFING
{Sublet Work)

JANIARY 14 19gQ
(Ettective Date)

THIS SUBCONTRACT, by and between BROWN & ROOT, INC., 3 Texas Corporation, P. 0. BOX 3. HOUSTON,

TEXAS 77001, “GENERAL CONTRACTOR" and,

CASTLE FIRFPROQFING & COATING, TNC.

3 Corporation under laws ot __Louisiana
{(Corporation Propristorsrnip, Partnershipl Stare!
Q ¢ address 15 P, 0. Box 15073, 11111 N. Dual St., Baton Rouge, LA 70895
“SUBCONTRACTOR," whose contractor’s license number under laws of N/A

i

N/A | entered into as of the EFFECTIVE DATE stated above,

- WITNESSETH:

in ¢conyOeration of the mutual promiges herewn contaaed Genetal Contiacior ang Subcontractor sgree, promese, ang obligate themsetives
» foliows

1 Subconiracior promises 10 perform the Sublet Work for the Project 1n accordance with the Contract Documents.

-
«

Genera' Contracior promnes 1o pay Subcontractor, for full, sccurate ang timely performance of the Sublet Work in accordance herew 1
the Price anc Other Davments ang promises 10 periorm all of the other obuganons of Generat Contracior, as set torth in the Contract Document,

3 The Contract Documents constiuting ths Subconiract conssst of

» “Subcontract Terms® ang exhibits thereto

b S ROCRRR IR XERUERK OGN X e1c =

Project Account Code QT-"0e0

Vendor Ccde No.__ 03¢ 129\
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"Geners! Condnion™ o p-50 1-79 Pages 1 through 5

"Affidavit for Subcontragtor” Form P-7 1-77

o& 1

| fiet Price: $ 3, 200 H

i ke 3

I ]

W Terms: € amncems SX {e —i ¢

Pegr Y 0f 2 i 1 5
y

]




Form P160-01 1.7y

Subcontract No. _27/~4060-5042

The foregoing constitutes the enuire contract, and supersece ali prior Droposats, negQouiations, agreements, awards, letter of intent ang written
or oral statements, representalions or agreements,

4 The Eftective Date set forth above 15 the cate a8 1o which ali Contracy Documents ang provisions thereof have reference 1or ‘Durposes
of cootomanor 0! their meaning and effect. The price reiaies te the Subtet Work as described in drawings, soecifiCations and other Coniract
Documents 1n therr condiion o6 that date Changes atier the effective gate will e gealt with tn accordance with the provision for ehanges. Aay

work commenced and any Davment made pursuant t¢ an Award or Letier ol Intent prior to the executron hereof shall be deermed to nave been
gone and paid atter 1he Etfective Date under the terms of this Subcontract.

GENERAL CONTRACTOR:
BROWN & ROOT, INC.

By: Jusan Ll 70tins

/ D. E. Newton, Jr,.
6%7{ Vice President - Procurement

Date: 05 m’%’ﬁ/ /9’49

<;. SUBCONTRACTOR:
3 £
m.j%

Titier %&zéd—?
. boe. | -E5-KC

Page 70 2
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Page 1 of 4
SUBCONTRACT TERMS

SUBCONTRACT NO. 27-4060-5042

i. SUBLET WORK

1.1 The Sublet Work, in general, is to provide fireproofing for Job No.
34601 at the Ethyl Corp. Plant in Pasadena, Texas.

1.2 More specifically, the Subcontractor agrees to perform the Sublet
Work which consists of furnishing a1l labor, consumables, materials,
tools, scaffolding, construction equipment, supervision, shop draw-
ings, taxes, insurance and all accounting, management and administ-
ration, and all other things necessary (except for that described
in Subcontract Term N¥o. 3 herein) to perform the Sublet Work
described herein for the Project at the above described location.
All Sublet Work shall be performed in accordance with and pursuant
to the requirements of the Drawings and Specifications described in
Subcontract Term No, 2 hereunder, and all other provisions of the
Subcontract Documents.

1.3 Subcontractor shall, in any case not covered by the Drawings and
Specifications, perform all work described herein in strict accord-
ance with the directions and requirements of the General Contract-
or's Project Manager, or his duly authorized representative.

2. DRAWINGS AND SPECIFICATIONS

2.1 The Sublet Work shall be performed in accordance with, and all Bill
of Material quantities developed by the Subcontractor shall comply
and conform to the requirements of, the Project Drawings and
Specifications identified hereunder, all of which are hereby incor-
porated as part of this Subcontract by reference.

2,1.1 Ethyl Spec. No, SP-44-2,1 (Sep. 79) - Filled Amine cured
Epoxy Fire Proofing.

2.1.2 34601 Fireproofing Drawing List

Drawing No. Rev. Date Title

34601~45-47-453 1 5-25-79 Pipe Supports and Plat-

forms

34601-45-47-461 2 3-26-79 Misc Steel Details

34601~45-47-467 1 2-12-79 Platform & Pipe Support
. Plant

34601-41-46-469 2 6-29-79 Pipe Support Key Plan

34601-4]1-4€-L70 2 6-29-79 Pipe Support Plan, Ele-

varion & Section
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SUBCONTRACT TERMS -2 - S/C 27-4060~5042

2. DRAWINGS AND SPECIFICATIONS - (Continued)

2,1.2 {Continued)

Drawving No. Rev. Date Title

34601-41-46-471 3 6-29-79 Pipe Support Plan and
Section

34601-41-46-472 2 5-25-79 Platforms & Stairs Plan

34601-41-46~478 2 2-27-79 Platforms & Stairs Plan

09041-41~46-213 5 1-18-79 Pipe Rack Plan

3. FURNISHED BY GENERAL CONTRACTOR

General Contractor shall furnish .to Subcontractor the following items:
3.1 Potable water.

3.2 110 volt electrical supply for small tools.

3.3 Adequate space (not covered) for storage of equipment and materials.
3.3 Parking for employees (outside the gate).

3,4 Sanitary facilities to be shared with others.

4, TIME OF PERFORMANCE

4.1 -Subcontractor shall perform all Sublet Work in accordance with the
'schedule of the General Contractor's Project Manager or his duly
authorized representative, The current construction schedule is
shown in Subcontract Term No. 4.2 hereunder:

4.2 Subcontractor shall commence with all activities related to per-
formance of the Sublet Work as of the effective date of this Sub-—~
contract. That portion of the Sublet Work which is to be performed
by the Subcontractor at the Jobsite shall commence on or about
January 14, 1980 and all aspects of the Sublet Work shall be
conpleted on or before March 14, 1980.

4.3 Subcontractor shall maintain contact with the General Contractor's
Project Manager, or his duly authorized representative, feor the pur-
pose of coordipating any schedule changes in accordance with General
Condition No. 4.
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SUBCONTRACT TERMS -3 - S/C 27-4060~5042

5.

6.

SUBCONTRACT PRICE

General Contractor agrees to pay Subcontractor for complete, satisfactory,
and timely performance of the Sublet Work the following Firm Total Lump
Sun Price, which includes all applicable sales/use taxes:

EIGHTY THREE THOUSAND SEVEN HUNDRED DOLLARS AND NO CENTS
(Words)

$ 83,700.00
(Figures)

PAYMENT

The following paragrapb modifies General Condition 32:

Contractor shall be paid in monthly progress payments the value

of the Sublet Work satisfactorily performed during the preceding
month based upon the firm lump sum price detailed and described in
Subcontract Term No. 5 less 102 of such value as retainage until
final completion and acceptance of the Sublet Work by General
Contractor. Subcontractor shall prepare and submit an invoice

for the proposed monthly progress payments and shall submit support-
ing documents and proof of payment of all bills for labor and
materials, as may be requested by General Contractor. Subcontractor's
invoice for proposed monthly progress payments with requested
supporting documents and proof of payment of all bills will be
submitted for approval by General Contractor and when approved,
Payment shall be made within thirty days thereafter, Finzl payment
and release of retainage shall be made when the Sublet Work has been
satisfactorily completed and accepted and Subcontractor has submitted
the affidavit as called for in Term No. 12 below.

PAYMENT AND PERFORMANCE BONDS

As of the effective date of this Subcontract, there is no requirement to
furnish separate 1007 Payment and Performance Bonds. However, at General
Contractor's option, this requirement may at any time be reinstated in
accordance with the provisions of General Condit<on 19 herein.

INVOICES

Subcontractor shall submit invoices in accordance with the
provisions set forth in General Condition 32 to the following
address:

. Brown & Root, Inc.
209 N. Main Street
Pasadena, Texas 77506

Attn: Accts. Pavable,
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SUBCONTRACT TERMS -4 - §/C 27-4060-5042

( 9.

10.

12.

13.

INSURANCE CERTIFICATES

Subcontractor shall forward its Insurance Certificate stating the names of
its Insurance Carrier(s) and certifying that {ts insurance coverage meets
with the requirements of General Condition 21 herein to the following
address:

Brown & Root, Inc.

P. 0. Box 3

Houston, Texas 77001

Attn: D. L, (Don) Seyfert
(01-115) (676-8452)

LABOR RELATIONS

The Subcontractor represents that its pre-hiring collective bargaining
agreements, if any, contain or will contain provisions that, or
Subcontractor has entered into or will enter into a project agreement
modifying such collective bargaining agreement to provide that, there
shall be no strikes, slowdowns, picketing, secondary boycotts, or work
stoppages during the performance of the Sublet Work. Subcontractor will
further subcontract only to lower-tier Subcontractors having similiar
provisions in their ceollective bargaining agreements, if any.

SUBCONTRACTOR'S REPRESENTATIVE

Subcontractor shall designate a site representative to the General
Contractor. The Subcontractor's Representative or his designated assis-
ant shall be authorized to act in behalf of the Subcontractor; any instru-
ctions given to the Subcontractor's Representative shall be considered as
having been given to the Subcontractor.

AFFIDAVITS

Two copies of the General Contractor's "Affidavit for Subcontractor”
(Foxm P~7) are attached for use in implementing the provisions of General
Condition 32. Subcontractor shall execute and return one copv with his
final invoice to the address shown in Subcontract Term No, 8.

COMPLIANCE WITH PRESIDENT'S COUNCIL GUIDELINES

In accepting this Subcontract the Subcontractor warrants that the Guide-
lines established by the President's Council on Wage and Price Stability
have been adopted volantarily, and that the prices shown are in compliance
therewith,
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NOTE: This Affidavit is to be ex: ted and returned with final or retainar  “-voice.

B A R R B P B A A S A A R R S R O A R R R R

fLAeL
be%

BROWN & ROOT, INC.
P.O.Box 3 Houston, Texas 77001

“AFFIDAVIT FOR SUBCONTRACTOR"

RE: SUBCONTRACT
NO.27-Y060- Sp /2.

Name of Subcontractor:

Date of Subcontract:

Name of Owner under General Contract:

WHEREAS, The above-named Subcontractor, heretofore, entered into the above-referenced
Subcontract with BROWN & ROOT, INC., as a General Contractor for performance by Subcon-
tractor of Sublet Work under the above-referenced General Contract; and

WHEREAS, Under said Subcontract certain monies are not due and payabie unto Subcon
tractor until all bills for labor, material and other charges arising in the performance of the Sublet
Work have been fully paid by the above Subcontractor;

NOWTHEREFORE, For the purpose of inducing BROWN & ROOT, INC,, 10 pay over such
monies unto the above Subcontractor, the undersigned affiant does depose, say, affirm and repre-
sent to BROWN & ROQT, INC., that all bills for labor, material, re-sublet work, equipment rental,
taxes, insurance and all other charges arising in the performance of the Sublet Work have been
fully paid by or for the above Subcontractor, except as follows:

Title: Name:
For Subcontractor

SUBSCRIBED AND SWORN TO before me this the day

of , 19 , to certify which witness my hand and seal of office.

NOTARY PUBLIC

County of

State of
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- NOTE: This Affidavit is to be exr~ ‘ed and returned with final or retainag ~ voice.
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BROWN & ROOT, INC.
P.O.Box 3 Houston, Texas 77001

“AFFIDAVIT FOR SUBCONTRACTOR"

RE: SUBCONTRACT
NO.27-9040- 5042

Name of Subcontractor:

Date of Subcontract:

Name of Owner under General Contract:

WHEREAS, The above-named Subcontractor, heretofore, entered into the above-referenced
Subcontract with BROWN & ROOT, INC., as a General Contractor for performance by Subcon-
tractor of Sublet Work under the above-referenced General Contract; and

WHEREAS, Under said Subcontract certain monies are not due and payable unto Subcon-
tractor until all bills for labor, material and other charges arising in the performance of the Sublet
Work have been fully paid by the above Subcontractor;

NOWTHEREFORE, For the purpose of inducing BROWN & RQOOT, INC., to pay over such
monies unto the above Subcontractor, the undersigned affiant does depose, say, affirm and repre-
sent to BROWN & ROQT, INC,, that all bills for labor, material, re-sublet work, equiprent rental,
taxes, insurance and all other charges arising in the performance of the Sublet Work have been
fully paid by or for the above Subcontractor, except as follows:

:

Title: Name:
For Subcontractor

SUBSCRIBED AND SWORN TO before me this the day

bl
of , 19 , to certify which witness my hand and seal of office.
-~

NOTARY PUBLIC

County of

( ) State of

KRS ST IR IR
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Form P-50 1.79

GENERAL CONDITIONS

1. INVESTIGATION OF SITE AND PROJECT
CONDITIONS

Subcontractor represents that he is familiar with the
cite and the physical conditions, the availability of labor
and materials and all other matters at the site or in the
vicinity of the site which affects the Sublet Work. Sub-
contractor represents that he has examined the subcontract
document and familiarized himsel{ with the Project, the
Jaws, rules and regulations relating to the Project; the
environmental considerations affecting the Project and
the Sublet Work; the participants in the Project; and the
contractual and regulatory provisions of governmental
agencies, the Owner and General Contractor affecting
the participants in the Project and the Sublet Work. No
allowance will be made to Subcontractor for not having
made such examination and review or for reguirements
which a reasonable examination, inquiry and review would
have disclosed.

2. RESPONSIBILITY

a. Subcontractor agrees to perform the Sublet Work
in accordance with good construction practices and the
plans, specifications and other requirements of this Sub-
contract, and to furnish all supervision, labor, supplies,
tools, construction equipment, f{acilities, storage, perma-
nent equipment and materials (except as specified herein
to be furnished by Owner or Genera) Contractor) and all
other things and services necessary or desirable to per-
form the Sublet Work.

b. Subcontractor shall be responsible for the cor-
rectness of the positions, levels and dimensions of the
Sublet Work, notwithstanding the Subcontractor may have
been assisted by the General Contractor or any other Con-
tractor in setting out the same; and if at any time during
the performance of the Sublet Work, any error chall ap-
pear or arise therein, the Subcontractor shall immediately
advise the General Contractor’s Site Representative and
await instructions for removal and replacement or per-
formmance of corrective work, before proceeding with that
portion of the Sublet Work.

c. All work which is manifestly necessary to carry
out the intent of the drawings and specifications pertaining
to the Sublet Work, or which is customarily done in per-
forming this type of work for the Owner or General
Contractor, shall be performed by the Subcontractor as
a part of the Sublet Work.

3. COORDINATION OF THE PROJECT

General Contractor is charged with the responsibility
of accomplishing the work of the entire Project, or a
s:gnificant portion thereof, in accordance with drawings,
specifications, permits, licenses, rules and regulations,
laws and ordinances, and requirements of the Owner.
The contract price provisions, and the definition of re-
quirements of the Sublet Work, as of the effective date,
are coordinated and identified in the Subcontract Terms,
General Ceontractor is charged with the responsibility of
cocrdinatng the efforis of all, or 3 significant portion of,
the participants in the Project. including various sub-
ccntractors, specially service contractors, suppliers, and
otner wcrkmen, and the direct emplovees of General
Cortractor Subcontractor agrees to perform the Subiet
Work as part of the tecm of participants in the Project
in cocperation with all other participants, and sukect to
ali reasonable rules, reguiations, and directives of General
sctor (a) for the coordination of the work of all

ts, ‘b} for the maintenance of safety. efficiency.,
gaocd order on the Prerect as a whole, (¢) for
witn ine terms hereof. and (Z: fcr the pro-
uon of ine envircnment anc the rights of the gpublc.

4. SCHEDULING SUBLET WORK

contractor agrees to provide adequate number and types
of: (a) laborers. skilled craftsmen and technicians, super-
visors, administrators, and managers, (b) construction
equipment in good condition, (¢) materials, permanent
equipment, and supplies, except for items specified to be
supplied by Gerneral Contractor or Owner, to accomplish
the work and maintain the Schedule or restore the Sublet
Work to the Schedule. Subcontractor shall provide General
Contractor a detailed Schedule for performance of the
Sublet Work and shall revise and update such Scheduje
{rom time to tirne as the work on the Project progresses.
The Schedule for the Sublet Work shall be subject to re-
vision or approval by General Contractor to coordinate
the Sublet Work with the over-all rate of progress of
General Contractor and other participants in the Project
as a whole, and to expedite performance of critical 1tems
of work on the schedule. General Contractor will schedule
and coordinate the use by Subcontractor and others of
joinily used facilities, construction equipment, and space,
and Subcontractor chall accomodate its Schedule to such
shared use. General Contractor will determine the normal
working hours for the Project as a whole, and any special
working hours for the Sublet Work on a normal shift or
overtime basis will be subject to prior approval of General
Contractor.

5. INTEGRATION WITH WORK OF OTHERS

Subcontractor shall inform itself regarding the nature,
condition and state of progress of work of others which
atfects or connects with the Sublet Work. Before connect-
ing Sublet Work to work of others, Subcontractor shall
ascertain that such work of others is ready, properly
aligned, and in suitable condition for such connection and
integration with the Sublet Work, and shall report any
discrepancies to General Contractor for adjustment prior
to proceeding. Subcontractor is not charged with notice of
latent defects in the work of others of which he has no
actual knowledge.

€. ALLOCATION OF FACILITIES

General Contractor will designate for use by Sub-
contractor, entrances, parking areas, storage areas, office
and work areas, and such facilities and construction equip-
ment as General Contractor is to provide. General
Contractor will allocate, and schedule the use of, such
common facilities and utilities as are provided by General
Contractor for use of Subcontractor and other participants
in the Project. Temporary interruption of services, utilities
and use of facilities are anticipated and shall not justity
2 claim for additional compensation.

7. INSPECTION AND QUALITY CONTROL
The Sublet Work shall be performed to the specified
standards of workmanchip and strictly in accordance with
irawings, specifications, procedures, and other reguire-
ments of this Subcontract. General Contractor shall have
the right to inspect the Sublet Work and Subcontractor's
equipment, tools, records and faclities at ajl umes. No
work shall be covered until inspected and released in
accordance with established inspection procedures, and
any work improperly covered shall be uncovered and
exposed by Subcontractor for inspection on reguest, In-
spection anc approval! shall not relieve Subcontractor of
the obligation io complete the entire Sublet Work in strict
compliance with the requirements of this Subcontract.
Any defective Subjet Werk shall be discontinued, removed
and replaced or ccrrected in accordance with specifications
and directions of Genera: Contractor. Subcontractor shali
furrish for the Sublet Work all Quality Assurance and
. Coniro. deocumenialion, as required by General
Cen:ractor for the Preject as a whole or for the specific
rart thereof affected by the Sublet Work.

8. SAFETY, CLEANLINESS AND SANITATION
_ Subconirzoior shell comply with all acohearle laws
TL.es anc regulzliens relaiing lo safety Suocentractor
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justment. 1f the cost plus fee method is directed by
General Contractor the adjustment wil]l be tased on the
direct cost of the change in the work using the formula
established in the Subcontract Terms or by other agree-
ment. In the absence of agreement, Subcontractor shall be
paid all actual, direct additional cost incurred. without
allocation of home office general and administrative ex-
pense, plus 10% of such costs. and Subcontractor shall
maintain andé furnish General Contractor accurste and
detailed records caily segregating the cost of the change
in the Sublet Wark. In case of deletion or reduction of
the Sublet Work by such change. Subcontractor shall not
be entitled to anticipated contribution to home office
overhead and profit {rom any portion of the Sublet Work
not performed.

13. WORKMEN AND EMPLOYMENT PRACTICES

Subcontractor shall provide competent and adequately
trained and skilled personnel. Subcontractor shall, on
request, remove from the Project any person found by
General Contractor to be incompetent, unsafe, disorderly,
unreliable, or unwilling to comply with regulations. Sub-
contractor cshall provide badges, color codes, or other
symbols or identification for its employees, tools and
equipment, in accoréance with the systemn specified by
General Contractor. Subcontractor shall cooperate in
security measures for the prevention of theft, pilferage,
and waste. Subcontractor shall not discriminate against
any employee or applicant for employment because of
race, color. national origin, religion, sex. age, or for any
reason prohibited by law. Subcontractor sgrees to par-
ticipate and cooperate in the implementation of any
Affirmative Action Plan for equal employment opportunity
adopted for the Project as a whole. To the extent appli-
cable to the Sublet Work on this Project, Subcontractor
chall comply with Executive Order 11246, or any amend-
ment, replacement or counterpart thereof, and the parties
mutually represent that they are familiar with such
provisions and sgree that a full copy thereof may be
incorporated herein by either party by attachment at
any tirne.

14. LABOR RELATIONS

Subcontractor shall comply with the National Labor
Relations Act. any applicable Right to Work law, and any
other applicable law related to labor relations. Sub-
contractor shall give General Contractor notice and full
information regarding any existing or impending labor
dispute affecting the Sublet Work or any part of the work
on the Project as a whole, Subcontractor shall cooperate
in any effort by General Contractor to mediate or other-
wise altempt to Tresolve work stoppages, slowdowns,
boycotts, disturtances, strikes, picketing or labor disputes
affecting any participant in the Project or affecting any
rart of the Project as a whole, but Subcontractor shall
have exclusive control and responsibility for its own labor
relations. No such condition shall excuse Subcontractor
irom the obligation to diligently prosecute the work,
unless, in the opinion of General Contractor, or if so de-
termined by the chief Jocal law enforcement officer, there
is clear and substantia) danger of bodily “1:arm or property
camage ¢ Subcentractor's empioyees if they should under-
take to enler the project site ané perform their work.
If Subccniractor has pre-hiring collective bargaining
agreements, Subconiraclor represents that they contain
or have beer modified to contain provisions prohibiting
ary strike, sjow down. picketing, seconcdary bovcotts or
work stcppage during performance of the Sublet Work,
and that the acceplance of the Sublet Work from General
Contractor on tnis project does not violate such agreement.

15. LTENS

To the extent permitted by law. Subccntractor. for
itself and all of its lower ter suoccntraciors anc &l
laborers, mechanics and materiaimen hereby waive and
agree not 1c ciaim any lren against the Subjet Work. but
shall rely colely upon the genera! credit of Genera; Con-
tractor Sutecniracior snall cay or cause t¢ De a6 wnen
aue, ail cnis for lanor, msterals. esuipment or services

Form P-50 1-78

connected with the Sublet Work, and shall not itself assert
any lien or permit any lien to be asserted or maintained
aga:mnst the Project or any funds or land involved in the
Project. General Contractor may pay directly any such
valid obligation of Subcontractor, and Subcontractor shal)
indemnify General Contractor against any such obligation.

16. TITLE TO AND RESPONSIBILITY FOR
SUBLET YWORK AND MATERIALS

The Sublet Work in progress and all of the Owner
and General Contractor-furmished items and all of Sub.
contractor-furnished material, equipment, plant, facilities
fapricated iterns, supplies, drawings, data, and contract
rights intended for the Sublet Work shall be the property
of General Contractor from the earliest moment of ident;-
fication to the Sublet Work, subject to General Contrac-
tor’s obligation to pay the price in accordance with the
Subcontract. Notwithstanding General Contractor’s or
Owner's title therete, Subcontractor shall be responsible
for the care. custody, control and safekeeping and pre-
servation of all Owner-furnished, General Contractor-
furnished. or Subcontractor-furnished labor, materials,
plant equiprent, supplies and other things to promptly
repair or replace any such which is damaged or lost, and
to complete the Sublet Work and to deliver the Sublet
Work complete and in accordance with all provisions and
requirements hereof at the time specified. Except as other~
wise provided in the Subcontract Terms or the Special
Conditions. Subcontractor shall bear, without right of re-
imbursement. the full risk of loss or damage to the Sub)et
Work and all materials, equipment and other things.

17. SUBCONTRACTING OR ASSIGNMENT

Subcontractor shall not assign this subcontract or any
funds due hereunder. Subcontractor shall not subcontract
any portion of the Sublet Work without the prior written
approval by General Contractor of the lower tier subcon-
tractor and of the form, terms and conditions of the lower
tier subcontract. No assignment or subcontracting, even
with General Contractor’s approval, shall relieve Subcon-
tractor of any obligations hereunder, or create any
contractual relationship between such sub-subcontractor
and General Contractor or Owner. Any lower tier sub-
contractor shall assume unto General Contractor all of the
obligations of Subcontractor as they relate to such portion
of the Sublet Work.

18, RECORDS AND ACCOUNTS

Subcontractor shall maintain good accounting and
personne] records reflecting performance of the Sublet
Waork and shall preserve such records for a period of two
years after completion and acceptance of the Project as
a whole. Geperal Contractor shall have the right to in-
spect and audit such part of the records as relate to cost
reimbursement or performance of labor related provisions,
Copies of documents and records supporting requests for
payment or comphance with labor related provisions shall
be furnished General Contractor with such request or at
such other times as General Contractor directs.

19, BONDS

If instructed by General Contractor in writing, Sub-
contractor chall provide 8 Performance Bond and a Pay-
ment Bonc irn form anc with corporate surety satis{actory
to General Coniractor, al any time requireé by General
Contracior, wnether pefore commencement of the Sublet
Work or at any t:me prior to completion and acceptance
of the Sublet Work. General Contractor will separately
reimburse Subcontractor the premium cost thereo! set
forth in the Subcon:ract Terms unless otherwise exprecsly
provided. General Ccniractor may terminate this Subcon-
tract for default or exercise the rign!s provided in
Paragraph 16 of these General Conditions i{ Subcontractor
should fail to provide such bond when requested.

20. INDEMNITY

Suscontracior hereby indemnifies and holds harmless
Genera! Contrasior snc Owner from any loss. cost. camage
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29, INDEPENDENT CONTRACTOR

Subcontractor shall perform the Sublet Work as an
independent contractor with exclusive control of the
manner and means of performing the Sublet Work i
accordance with the requirements of the Contract, unless
an agency or other relationship is specified in the Sub-
contract Terms. Subcontractor has no authority to act or
make any agreements or representation on behalf of Gen-
era] Contractor or Owner, and no contractual relat:ornship
exists between Subcontractor and Owner, No employee
or agent engaged by Subcontractor chall be, or shall be
deemed to be. an empioyee or sgent of General Contractor
or Owner. in the event General Contractor should. at the
request of Subcontractor, furnish workmen to Subcontrac-
tor for any purpose to work under the direction and
supervision of Subcontractor, such employees of General
Contractor shall be deemed to be the borrowed ser-ants
of Subcontractor and Subcontractor shall be responsible
for their actions while so engaged.

30, LAWS

This Subcontract is entered into in Houston, Texas,
and shall be construed and governed by the laws of the
State of Texas. Subcontractor shall comply with all laws,
statutes, ordinances, rules and regulations of any govern-
mental entity, having jurisdiction, and Subcontractor shall
indemnify and hold harmless the Owner and General
Contractor from any fines, penalties, costs or liability

arising from Subcontracter’s failure to comply therewith,

31, DISPUTES |

All questions arising under this Subcontract shall
be resolved in the first instance by Gereral Contractor's
project manager. No claim for additional compensation or
extensjon of time shall be considered urnless presented to
General Contractor’s project manager in writing within
ten (10) days after the occurrence giving rise fo the dis-
pute, Any claim not satisfactorily resolved by General
Contractor's project mansger in the first instance. snd
which is presented in writing within the time provided,
may be appealed by notice in writing to the project man-
ager within ten (10) days after the project marnzger's
initia) decision, (a) to the engineer for the Project if the
icsue is interpretation of the drawings or specifications, or
compliance of the Sublet Work therewith, in which event
the engineer’s decision shall be final, (b) to an Executive
Officer of General Contractor as provided under Article
10 if the claim arices under Ariicle 10, or (¢) to an Ex-
ecutive Officer of General Contractor if any other ques-
tion under the Subcontract is involved. Such review shall
be a prerequisite to any further relief.

32. PROGRESS ‘PAYNMENTS AND

FINAL PAYMENT

Progress payments will be made by General Contrac-
tor to Subcontractor monthly or at other intervals specified,
in accordance with the Subcontract Terms. All progress
payments are Trust Funds to be applied by Subcontractor
to payment for labor, materials, equipment, services and
supplies for the Sublet Work., With each request for pro-
gress payment. Subcontractor shall submit proper evidence,
including affidavits and certificates, as may be requested
by General Coniractor showing: (a) the portion of the
Sublet Work completed, (b) compliance with all reguire-
ments of thus Sutcontract, (¢) payment of al? bills, and (d)
that no lien ex:sis or could be claimed arising from the
Sublet Work. General Contractor may withhold from pro-
gress pavments ten percent (10%) of the amount earned,

as retainage until final completion and acceptance (uniess °

otherwise provided in the Subcontract terms), and n
addition rmay withhold such amount as may be reasonably
reguired 1o assure compliance ty Subcontractor with the
terms of ‘this Subcentract. Genera! Contractor may pay
Z:rectly any obligation of Subcontractor arising under this
Subcontract and withhold such parment {rom amounts
ctherw:se ¢ue Subcortractor, Supeon:ractor shall sucmnt
Wy ¢ recuest for final payment Gar evidence and
cuch expressicns Of Warranly and :ndemnity as are re-
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quired herein 2nd a release of further claims against
Owner or General Contractor. Subcontractor indemnifies
General Contractor and Owner against any cost or liability,
inciuding attorney's fees, for failure of Subcontractor to
perform all its obbgations and pay all of its bills as re.
quired by this Subcontract.

33. APPLICATION TO COST

REIMBURSEMENT TERMS

These General Conditions define the obligations. res.
ponsibilities and relationships of Subcontracter and Gen-
eral Contrzctor, and spply without change whether the
terms for payment zre fixed price or cost reimbursable or
3 ccmbination thereof. The price and other payments to
be made to Subcontractor for performance of the obli-
gations of these Genersl Conditions are provided for in the
Subcontract Terms or other portions of this Subcontract.

34. NOTICES

Notices of changes. deficiencies, delays, claims or dis~
putes shall be in writing, and shall furnish full information
to the extent available. The party notified will acknow)-
edge receipt by encorsement of a copy if requested, or
will otherwise confirm receipt in writing. Ordinarily, no-
tice will be given by delivery to the General Contractor's
project marnager, or Subcontractor's designated represen-
tative at the site, respectively, and mailing a copy to the
address shown in the Subcontract Terms. To avoid dif-
ficulty in delivery of Notice, sufficient Notice shal] be
deemed to have been given by mailing by Registered or
Certified Mail or equivalent, to the address shown in the
Subcontract Terms.

35. INTEGRATION

The entire agreement between General Contractor and
Subcontractor and all negotiations, proposals, represent-
ations and interpretations have been integrated into and
superseded by the written provizions of this Subcontract.
This Subcontract shall be valid and in force when signed by
both parties and delivered and the parties understand that
thereafter no person is authorized to amend this Subcon-
tract except by agreement in writing and signed with equal
formality. These General Conditions may be modified by
the Special Conditions for the Project or by the Subcon-
tract terms; and the Special Conditions for the Project
may be modified by the Subcontract Terms, and as so
mocified it is intended that all terms and provisions of
this Subcontract shall be construed in harmony and with
equal dignity and effect.
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